Community Pride Bank

Communny Banking, The Way It Should Be

December 21,2012 mm‘—-L.

Chicf, scction of Administration AN2213 -3 45 PM
Office of Proccedings
Surface Transportation Board WIURCE Wsmmmm

Washington, D.C. 20423
RE: Documentation for Recordution , —
Dear Secction Chief.

I have enclosed an original and one copy/counterpart of the documeni(s)
described below, to be recorded pursuant to Scction 11301 of Title 49 of the U.S. Code.

This document is a Commercial Security Agreement: a Commercial document
“dated 12-21-2012, 7 7

- Lol T . " . -

The namges and addresses of the partics to this document are staie as follows:

Grantor: Independent Locomotive Leasing, LLC.

Holder: Community Pride Bank
1441 Bunker Lake Blvd NE
Iam Lake, MN 55304

-
-

1
A descripuon of the equlpnw:h covered by this document is as follows:
SW-1200 TWO LOCOMOTIVES NUMBERS 931 & 932

. Ya.00 .

I have also enclosed my check in the sum of $48.00 to cover the recording fee.
Plcasc return the oniginal of said document, along with any copies not needed by the
board. to 144] Bunker Lake Blvd. NIZ,, Ham Lake, MN 55304.

A short summary of the documents to appear in the index-1s stated as follows:

Commcrcial Sccurnity Agreement from Independent Locomotive Service. Inc. 10
Community Pride Bank The secured property is SW-1200 two LOCOMOTIVES
NUMBERS ILSX 931 and ILSX 932

1441 Bunker Lake Boulevard NE » Hiam Lake, Minnesota 55304 905 6th Avenue Court NE = PO Box 10 = Isant, Minnesola 55040

Main- {763) 862-6500 = Fax (763) 862-6600 Man, (763) 44i-8800 « Fax (763) 444-8808
Nembar wwwepride com
FDIG 15




Pleasc note that for your convenience, I have herewith enclosed a self —addresses
stamped ¢nvelope for the return of the onginal document and recorded counterpart.

ost Sincerely
Joscph D. lHaag
Vice President

1441 Bunker lake Boulevard NE « Hlam Lake, Minnesota 55304 905 6th Avenue Count NE « PO Box 10 = Lsanti, Mimnesota 55040
Main (763) 862-6500 « Fax (763) 862-6600 Main (763) 444-8800 » Fax (763) 444-8808
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' COMMERC!AL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No Cali / Coll Account Officer | Initials
$202,325 00 12-21-2012 |12-22-2017 4003289 4A 1425 10000810 mow

Relarances in the boxes abova are tor Lendor's use only and do rot mit the applicabiity of thus document to any particular loan or item

Any tem sbove contaiming ~" * ** has bean onutied dua to toxt length imitatona. 3 j g ! 5 ! e

Grantor: INDEPENDENT LOCOMOTIVE LEASING, L.L.C. Lender: Community Pride Bank ;
21 MAIN STREET I‘;I4||4m‘|La|Iu'l Bvd NE .
BETHEL, MN 55005-0000 . unker Lake
Hom Lake, MN 55304 JAN 2 2 '13 -3 | 9 PM

THIS COMMERCIAL SECURITY AGREEMENT duted December 21, 2012, Is maede and axecuted hetween msmmn!

LEASING, L.L.C. ["Grantor"} and Community Pride Bank {"Lender")

GRANT OF SECURITY INTEREST. For valuable consldaration, Grantor grants to Lender a serurity Intorest In the Callateral to secure the
Indebtedness and agraos that Lander sholl have the rights stated in this Agresment with raspect 10 the Coilateral, in addition to ell other rights
which Lendes may hava by law

COLLATERAL DESCRIPTION. The word "Collatoral™ as used in this Agroemant moans tha following describod property, whather now ownod or
herealtor acquirod, whather now existing or huroaftar onsing, and wherover located, in which Grantor 18 giving to Londar a secunity intergst for
tha payment of tha Indebtodnass and performanco of all other obhgatons under tha Note and this Agreament*

ALL BUSINESS ASSETS INCLUDING Purchase Monay Securlty Intorast in tho following. TWO SPECIFIC LOCOMOTIVES SW ILSX 931 AND
ILSX 932,

In addition, the word "Collateral™ also includes &ll the following, whather now owned or heroaiter acquirad, whather now sustung or harealiar
anging, and whoraver locatad:

{Al All accessions, attachments, accessorias, (0ols, parns, supphos. raplacements of and additions to any of the collateral descnbed harain,
whather added now or later

{B) All products and produca of any of the property descnbed in thus Collateral soctuion.

{C} AN accounts, genaral imangiblos, inairuments. ronis, maonies, paymenta, and all other nghts, ansing out of a sale, lease, consignment
or other disposiuion of any of the property dascribed in this Collateral section

1D} All procoeds ingluding insurance procaads) irom tha sale, desiruction, losa, or othor disposiuon of any of tho property descnbed in this
Collateral section, and sums due irem a third party who hps damaged or destroyed tho Collateral or from that party’s insutar, whathar dus
10 judgment, seitlgmant or other procoss

(E) All records and data relaling to any of the property doscribad in this Collatero! section, whothar in tho lorm of & wnung, photograph,
microliim, microliche, or olectroruc med:a, togather wiath all of Grantor's right, title, and interest in and to all computer softwato required to
P utihza, croata, maintain, and procoss any such rocords or data on glactrom¢ modia.

RIGHT OF SETOFF To the oxtant permitted by applicabla law, Londaor reserves a nght of sotofi in all Grantor's accounts with Lender {whather
chocking, savings, or soma other account). This includes all necounts Grantor holds jointly with someone olse and all accounts Grantor may
open in tha future Howavor, this doas not includo any IRA or Koogh occounts, or ony trust accounta for which setoff would be prohibitod by
law. Grantar suthorizes Lendaor, (0 Lho extent parmatied by apphcablo low, to chargo or satoff all gumg owing on the Indebtedness against any
and all such accounts, and, at Lendor's opuon, to adrministratively freaza all such accounts 1o allow Lendar to protect Landat’s chargo and setof!
nghts provided in this poragraph

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With raspact to the Coliataral, Grantor represents
and promises to Lander that-

Perfaction of Securlty Intarest Grantor agrees 10 take whatpvar actions are requestad by Londer to porfect and continua Lendor's sacurnity
intorest in the Colloteral Upon request of Lender, Grantar will delvar 1o Landor any and all of tho documents ovidencing of consututing the
Collaterat, and Grantor will noto Londer’s intarest upon any and all chattel paper and instrumants if not delivored ta Lender for possession
by Londer

Notices 10 Lender Grantor will promptly nouly Lender in writing ot Lendor'a address shown abova {or such other addresses os Landar may
dasignate from ume to time} prior 10 any (1! change in Grantor's name; {2) change w Grantor's nssumod businass namofs}; {3} change
‘In the management or in the mombers o1 managors of the imited flabiily company Gramor; {4} chango i the authonzed mgnmis); (5}
.change in Grantor's principal office addross. {B8] chongo in Grantor’s stato of orgamzation; (7) conversion of Grantor to a naw or differant
typae of businoss entny; or {8) change In any other aspact of Grantor that directly or indiractly relatos 1o any agreoments batwaan Grentor
and Londor. No chango in Grantor’s naomo or state of orgamizeuon will take affect untl nitor Lender has raceived notice

No Viofation Tha execution and dahvary of thig Agreaament will not violate any law or agreament govermng Grantor or o which Grantor 13
a party, and 18 mombarship sgraoment dogs not prohibit any term or condition of this Agreomant.

Enforcenbility of Collateral. To the extent tho Collateral conmsts ol accoumts, chattel paper, or ganeral Intangiblos. os dofinoed by the
Umitorm Commaorcial Code, the Collateral is enlorcaoblo in accordance with its terms, 18 genuine, and fully complios with all apphcable laws
ond rogulationa concarning lorm, contant and mannor of preparation and execution, and all persons appaanng 10 ba obhgated on the
Collatetal hove authonty and capaceity to contract and aro in fact obligated as thoy appear o bo on tha Collateral, At the uma any account
becomes subject 1o a gecunty Interast in lavor of Lender, the account shall be & good and vahd eccount representing an undisputaed, bona
hde indobtodnoss incurred by the account debtor, lor merchandise held subject to delwvory instructions or previously shipped or dehvered
pursuant to a contract of sale, or for services praviously performed by Grantor with or lor the account debtor. So {ong s this Agreement
ramans in effact, Grantor shall not. without Lendar's prior writton consent, comprormise, settlo, adjust, or axtond payment under or with
topord 10 any such Accoumts There shall bao no sototts or coumercimms aganat any of thae Collateral, and no agraemant shall hava boan
made under which any deducuons or discounts may be claimed concerning the Coliateral excopt those disclosod to Lander in writing

Location of the Collateral Except 1n tho ordinary course of Grantor's businass, Grantor agrees to kaop the Collateral (or to tha axtent the
Collateral consists of intangible property such as accounts or ganaral intangiblas, the racords concerning the Collateral} at Grantor's
addross shown above or at such other locations a8 are acceptable to Lendor Upon Lender’'s roquest, Grantor will deliver to Lender in lorm
sausiactory to Londor a schedula of ronl propertles and Collataral locations relaung to Grantor’s operations, Inctuding without hmitation the



' COMMERCIAL SECURITY AGREEMENT
' Loan No: 4003289 (Continued) Page 2

following (1) all real property Grontor owns or 13 purchasmg; {2) all raal property Grantor 3 renting or leasing. 13} all storage faciives
Grantor owns, ranis, lzases, of uses: and [4) all othar proportias where Collataral 18 or may be located.

Removal of the Collatoral Excopt in the ordnary course of Grantor's businoss, inchsding the sales of inventory, Grantor shall not ramove
tho Collatoral from 1ts axisung location without Lender’'s pnor wrtten consent  To the extemt that the Collateral consats of vehicles, or
othor ttled proporty, Grantor shall not toke or pormit any action which would require application far cartificatos of utle for the vohicles
outside the State o! Minnesota, without Lander's pnior writton consent. Grantor shall, whonover roquastad, sdviso Lender of the oxact
locauan of tha Collptoral

Transactions Involving Collateral. Excopt for inventory sold or accouts collacied In the ordinary course of Grantor's business, or as
otharwisa provided {or in this Agreament, Grantor shall not sell, offer 1o soll, or otherwise transler or dispasa of tha Collatoral While
Grantor 1 not in default under \lus Agresment, Granter may soll wwantory, but only in the ordinary course of s business and only o buyers
who quahfy as a buyer in the ordinary course of busingas A sala in the ordinary course of Grantor's business doas not include a transter in
partial or total sausiaction of a debt or any bulk sala. Granior shall not pladgo, mortgaga. encumber or otharwisé parmit the Collataral to
be subjact ta any hen, sccurity intarest, oncumbranca, or charge, other than tho sacunty Intarest prowided for in this Agreemant, without
tho prior wrilten consent of Lander. This includas sacurity intorests avan if jumor in nght to the socurlty intarosts grontod under this
Agreoment Unless waived by Lendor, all procoods lrom any disposiuon of the Collateral {for whatever raason) shall be held in trust for
Lender and shall not ba commingled with any other funds, providod howavar, this requiramant shall not constituta consant by Lender to any
salo or othar disposition. Upon receipt, Grantor shall immodiately daliver any such proceeds 10 Londor

Titte. Grantor represents and warrants to Lendor thot Grantor halds good and marketable ttla 10 the Colistoral, free and clear of all lfans
and encumbrances excopt for the hon of this Agreesment No financing statament covering any of tha Collataral 18 on file in any public
oflice other thon those which rallact the socunty intarast created by thix Agresment or to which Landar has specilically consentad.
Grantor shall defand Landar‘s nghta in the Collateral agonat tha clama and doemarxis af all othar parsana

Ropalrs and Maintenance Grantor agrees to keep and maintain, and to cause others o keep and maintain, the Collataral in good ordar,
repalr and condition ot all umes while this Agreomont romaina in offect. Grantor further agrees to pay whan dua all claims lor work done
on, or sorvices rendarad or matorial lurnished in connaction with tho Collateral so that no lien or ancumbranco may ovar atiach to or be
filad against the Colipteral

Inspection of Collateral. Londor and Londor's designatod reprasontativos and agenta shall hava the night ot all rossonablp tmas 10 examing
and nspoct the Collaternl wheraver locatoed,

Toxes, Assasaments and Llans. Grantor will pay when due all taxes, assessmanis and hans upon the Collataral, its use or operation, upon
this Agraemant, upon any pramissory note or notas avidencing the Indobtodnass, or upon any of tha other Rolptod Documents. Grantor
may withhold any such paymant or may elect to conteat any hion if Grantor 1s in good lath conducting an appropriate proceeding to contest
the obligation to pay and so long as Londor's interest in the Collateral 13 not jaopardized in Lendoer's sole omnion If tha Collatoral 18
subjocted to a hen which 13 not dischargad within hiteen {15} days, Grantor shall doposit with Lender cash, a suificient corporste suroty
bond or othor security sausfactory (o Lender in an amount adequata o provide for tho discharga of tho lion plus any interest, costs,
reasonabla attornoys' fees or other chargos that could sccruo s a rasult of loroclosure ar sale of the Collateral In any contost Grantor
shall defond itsell and Lender and shall setisly any hnal adverso judgment before enforcement agonat the Collateral Grantor shall namae
Lendor as an additional obligee under any surety bond furmished in the contast procosdings. Grantor lurther agrees to furnish Lendar with
ovidence that such taxes, assessmants, and governmantal and other charges have been pald in full ond in a8 umaly manner. Grantor moy
withhold any such ppyment or may alect to contost any llen « Grantor 18 1n good lmith conducting an approphate procoading to contast tha
abligaton to pay and s0 long as Londar's intaraat in the Collateral Is not jeopardized

Compliance with Governmeantal Raquirements Grantor shall comply promptly with all laws, ordinances, rules ond rogulationa of all
governmental authonties, now ar horealtor in offoct, apphicablo to the ownership, production, disposition, or use of the Collateral, including
all laws or regulatons relating 1o the unduo eroson of highly oradibla land or reloting to tha convorsion of wetlands for the productlon of an
agncultural product or commodity, Grantor may contest in good laith any such low, ordinance or regulation ond withhold comphance
duning any proceading, Including appropriate appeals, sc long as Lendor's intarest i tho Collateral, in Londor's apimion, 1s not jsopardized.

Hezardous Substances. Granior ropresants and warrants that the Collatera! never has baen, and nevar will be so fong as this Agreamont
tomains a lign on tha Collateral. used in violation of any Environmental Laws or for tha goneration, manufacturg, storage, transportation,
trontment, disposal, roleass or threatenod roloase of any Hazardous Substonca. The reprosantations and warranties containod herein ara
bosed on Grantor's due diigonce wn investigating the Collateral for Hozardous Substances. Grantor haroby (1] relaasss and warvas any
future claims agminst Lander for indemnity or contribution i tha ovent Grantor bacomas liable lor cleanup or other costs under any
Environmonial Laws, and (2] agroes to indemnify, defend, and hold harmiess Londar ogalinst any and all claima and losses rosulting from
broach of this provision of this Agreemeont. This obligation to indemmify and delend shall surviva the payment ol the Indabtednass and tha
gauslaction of Lhis Agreamant

Maintanance of Casunlty Insurance Grantor shall procure and mamtan all risks insuranca, including without imitation fire, thaft and
liability coverago together with such other insurance as Londer may roquira with reapoct to tha Collateral, in lorm, amounts, coverages ond
basis ronsonably accopiable to Lendsr and issued by 8 company or companios reasonably acceptabla ta Londer. Granter, upon request ol
Lendar, will defivar to Lander from uma to tme the policies or ceruficates of insurance in form sausiactory 10 Londor, inctuding stipufations
that coveragas will not ba concalted or dimimshed without at least thirty (30) days® prior wntten nouco to Lendor and not ncluding any
disclaimer of thu ingurar’s inility for failurg Lo give such & nolice Each insurance policy also shall Include an endorsamant prowiding that
coverage n lavor of Londar will not ba impairod in any way by any act, omiasion or default of Grantor or any othor porson. In conneclian
with all pohcias covening assoia in which Lender holds or 18 offored a sacunty Interast, Grantor wlill provide Londar with such loss payable
or other endorsements as Lendor may raquira [ Grantor at any tima fais to obtein or maintain any insuranco as roquirod under thia
Agreomant, Lender may {but shall not ba obligated to} obtain such insurance as Landor deems appropriate, including if Lender so chooses
“single interost insurance,” which will cover only Lender's interast in the Collataral.

Application of inswrance Proceeds. Grantor shall promptly noufy Londer of any loss or damago to the Collataral. whether or not such
casualty or loss 18 covered by insurance. Lender may make prool of loss it Grantor tmils 1o do so within fifteen 115) days of tho casualty
All procoods of eny insuranca on the Collateral, including accrued procoeds thoreon, shall bo held by Lander as part of tha Collateral, I
Londar consanis (o repair or replacament of iho damaged or dostroyad Collstoral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburso Grantor from tha procaods lor tho raascnable cost of repair or restorauon  If Lander doos not consent to ropair or roplacomaent
of the Collstarpl, Londar shall retain a sufficient amount of the proceads to pay all of the Indebladness, and shall pay the balanca tw
Grantor, Any procaeds which hava not been disbursad within mix (6] manths after ther receipt and which Grantor has not commitiod to
the ropar or rostoration of the Collateral shall bo used to propay the indebtadnesa,

insurance Raserves. Landor moy require Grantor 1o mantain with Lendor rasarves for paymant of insurance premums, which rosarves shall
be created by monihly payments from Grantor of a sum astimatad by Lender to be sutficrant to produce. at laast fiftoen (15} doys bofore
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tha pronmum duo date, emounts at least oqual to the insurance promiums to be pald. it ifteen {15} days bafore psymant s duo, the resarve
funds are insufficiant, Grantor shall upon demand pay any deficiency to Lender. The resarve funds shall be held by Lender na a general
daposit ond shall consututa a non-intarast-boaring account which Lendar may sausly by paymant of the insurance premums required te be
paid by Grantor as they becoma due. Londer doea not hold the raserva funds in trust for Grantor, and Lendor 8 not the agent of Grantor
for poyment of the insurance premiums required to be paid by Grantor Tho responsibility for the paymont of premwms shall reman
Grantor's sole reaponsibility,

Insurance Reports Grantor, upon requost of Lander, shall furmsh to Londer reports on each existing policy of insuronce showing such
iformouon as Landar may raasonably roquest including the lollowing- (1) tha name of tho insurar; (2} tho riske insured; (3} the emount
ol tha policy, (4) the properly insured, {5) tha then current vaiue on tho basis of which insuranco has baen obtaned and the mannaor of
detarmining that value; and (6] the sxpiration date ol the policy. In addiuon, Grantar shall upon request by Londor (howaver not more
often than annuolly] have an indopandent appraisor satistaciory to Lender dotermine, as apphcabla, tho cash valuo or rapisacemant cost ol
the Collateral

Finoncing Statements Gramor autharizes Lendor to file o UCC (inancing statement, or altornauvoly, a copy of this Agreament to perfoct
Landor's secunty interest. At Londar's raquast, Grantor addwionelly agroes to sign all other documents that are nocessary to perfect,
protact, and continua Lendar's socurily intarast in the Property  Grantor wil pay oll {iling feas, utla transfar {eas, and other fees and costs
involved unieas prohibited by law or unloss Londor 18 required by law 10 pay such loes and costs Grantor Irrevocably appoints Lendar to
axecute documenta nacassary to trenslor ttle If thore is a delaull. Lender may lile o copy of this Agreement as a financing statement. If
Grantor changes Grantor's nama or addrass, or the name or address of any potson granting a secuniy interest under this Agreoment
changas, Grantor wilt promptly notify tha Londer of such chango

GRANTCR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Untl default and axcopt as otharwise provided bolow with respect 10
accoums, Grantor may hava possession of tha tangible personal preperty and bonoticial use of all the Coliateral and may use it in any lawful
mannar nol inconsistent with this Agraoment or tho Reloted Documonts, provided that Grantor's right to possession and beneficial use shell not
apply to any Collatora! whora possassion ol tho Collateral by Londer is raquired by law t¢ perfect Lendor’s sacurity interest in such Colfatoral
Unul otharwise noulied by Lender, Grantor may collact any of the Collateral consisung of accounts At any uma and even though no Event of
Dofault exsts, Lendor may exercise its rnghts 1o collect tha accounts and 1o nouly account dobtors to make payments directly to Lendor for
application to the Indebtedness If Lender at any uma has posaassion of any Collateral, whothar bafore or alter an Evant of Default, Landar ghall
ba deomed to have oxorcisad roasonable care in the custody and presorvation ol the Collateral if Lender takes such action for that purposo os
Granior shall raquast or as Lendor, in Lendar’s sole discration, shall deem appropniata undar tho circumstancas, but faifuro to honor any requast
by Grantor shall not of itse!f be deemod to be a failure to exarcise reasonable core. Lander shail not be required to take any steps necessary 10
prosarva any rights «n tho Colloteral against pnor parties, nor to protect, proserve of mantain any sacunty Intorest given to secura tha
Indobtlednass

LENDER'S EXPENDITURES. If any action or proceeding is commencod that would motonally attect Lendar's Inmterest in the Collateral or «f
Grantor fails to comply with any provision ol this Agreement or any Related Documents, including but not hmited to Grantor's fedure to
thschnarga or pay whon dua any amounts Grantor Is raquired to discharga or pay under this Agrosment or any Ralated Documoms, Lendar on
Grantor's bohall may [but shall not be obhgatad to) take any action that Lendor deems approprinate, including but not linuted to discharging or
paying all 1axes, hons, security intorosts, encumbrancos and other claims, at eny umae lovied or placed on the Collateral and paving all costs tor
insunng, montaining and preserving tho Collateral. All such axpendituras incurred or paid by Lander for such purposas will then baar interest at
the rote charged undar the Note from the data incurrad or paid by Lender to the dats ol repayment by Grantor All such exponses will bacome a
part of the Indabtedness and, at Lender's opuon, will [A) bo payabls on demand, (B) be addod 10 tha balanca of tha Nota and bo apportioned
among and ba paynble with any installmont paymants to become dus during aithar (11 tho torm of any applicable insurance palicy, or {2} the
rempaiming tarm ol the Note, or {C) be treated as a balloon payment which wili be dus and payable at tho Note's matunty. The Agresment also
will sacura payment of thaso amounts. Such night shall be in addition to all othor nights and romodios to which Lender may bo antitled upon
Dalault,

DEFAULT. Each of tho following shall constitute an Evert of Defeult under tms Agroement:
Poyment Default. Grantor fails 1o make any paymant when due under tha Indabtedness

Other Dofaults. Grantor fads to comply with or 1o porform any othar tarm, obligation, covenant or condition contaned In this Agreemant or
n any of tha Related Documents or to comply with or o perform any term, obhgotion, covenant or condition containod in any other
agreement batwoon Lender and Grantor

Dalault In Favor of Third Partles. Any guarantor or Grantor defaults under any loan, axtansian of crodil, secunty Bgreement, purchaso or
sales ogreement, or any othar agreemont, In favor of any other croditor or person thol may matenally affoct any 0f ony guarantor's of
Grantor's proparty or ability to perlorm tharr respactive obhpationa under this Agreoment or any of the Rolatad Documents

Folsa Statements. Any warranty, roprasenisugn or stotement mada or furmished to Lender by Grontor or on Grantor's behall under this
Agraoment or tha Relatod Documonts is false ar rmsloading In any matoral reapect, onhar now or at the uma made or furmshed or becomos
lalse or misloading at any ume thorealter

Dafective Collaterallzation. This Agreamont or any ol the Rolated Documants ceases to ba in full forca and etloct (Including tailure of any
collateral document to create 8 valid and perfected socunty interest or lian) at any uma and for any reason

insolvency. Tha dissolution ol Grantor {rogordiess of whethar slaction to continue 18 madel, any mambor withdrows from the hmited
hablity company, or sny othor termination of Grantor's existence ns a gong businoss or tha death of any momber, tho insolvancy of
Grantor, tho appointiment ot a recaiver for any part ¢l Grantor's proporty, any assignmont 1or the benefit of creditors, ony typo of croditor
workout, or the commancement of any proceading under any bankruptcy or insolvency laws by or against Grantor

Creditor or Forfalture Proceedings Commancement of foraclosure or forfeiture procoedings, whather by judicia! proceeding, self-haip,
ropossgssion or ony othar mathod, by any creditor of Grantor or by any govornmental agency oganst any collateral securng the
Indabtedness. This includes & garmishmant of any of Grantor's accounts, including deposit accounts, with Londer. Howevor, this Evant of
Dotault shall not apply |f Thero 18 a good foth dispuls by Grantor a3 10 the velidity or toasonabloness of tho clmm which m tho basis of the
creditor or forteitura proceeding ond if Grantor givas Lander wnittan notica of the croditor or lorlestura procoading and deposits with Lander
monies or & surgty bond for the craditor or lorfoiture proceading, in on amount daterminad by Laender, in its sole discrenon, as being on
ndaequate raserve or bond tor the dispute.

Evonts Aflacting Guarantor, Any of the proceding events occura whh respact to any Guarsntor ol any of tha Indebtedness or Guarantor
dios or bacomaos incompetent or rovokes or disputas tho vahdity of, or limbillty under, any Guaranty of tha Indebtadnoss.

Advarse Change. A motarinl odvorso change occurs m Grantor's financisl condiuon, or Lender bobevas tha prospect of payment or
partormance of the Indebtadness 13 impalrod.
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Insacurity. Lender in good laith beliaves itsell insecura.

Cure Provisions If any dofault, other than a dofault In payment 18 curablo and i Grantor has not baen given a noutco of & brench ol the
same provision of thig Agreament within the precoding twelve {12} months, n may be curod it Grantor, after Landor sends writtan notice to
Grantar damanding cura of such delault (1) cures tha dofault within ten {10} days, or (2) i tho curo roquiros mare than ten {10] daya,
immacdhately imtiates steps which Landar daems in Lendor's sole discration to be sulficient to cure the detault and therealtar continues and
completes all rensonable and nacessary staps sufliciant to produce comphance as soon as roasonably pracucal,

RIGHTS AND REMEDIES ON DEFAULT. If an Evant of Dofault occurs undor this Agreament, at any timae theroaf*es, Londor shall hava all the
nghts of a secursd party undar tha Minnesata Unilorm Commaercial Code in additon and without imiation, Lender may axeorcise any one or
mora of the following rights and remedias

Accalarats indebtedness. Lendor may declare the entra Indobtedness, including any propayment penalty which Grantor would be required
to pay, immadiataly due and payable, without notice ol any kind to Grantor.

Assembls Collateral. Lender may require Grontor 10 deliver 10 Lender all or any poruon of the Collateral and any and all cartificates of title
and other documants raldung to tha Collateral Lender may requuo Grantor to assamble the Collatoral and make it availabla to Lender ot &
placo to bo dasignatod by Lander Lendor plso shail have full powor to eantar upon the property of Grantor to take possession of and
remove the Collateral. If tha Collateral contains other goods not caverad by this Agreemant at tho time of ropossession, Grantor agreas
Lendar may take such other goods, prowidod that Lender makes roasonable efforts to return them to Grantor aker rapossossion.

Scll the Collateral. Lander shall hava {ull powar to sell, loara, transiar, or atherwisa daal with the Collateral or praceads tharaof in Landar's
own name or that of Grantor Londor may sell tho Collateral at public auction or private salo Unloss tha Colisters! throatens to decline
spaedily n valus or is of a type customanly sold on a recognizad market, Londer will give Grantor, and othar persona ps reguired by law,
reasonablo nouice of tha ume and place o any public salo, or the tma aiter which any privaia salo or any other dispositon of tha Collateral
13 to be made. However, no notice noed be providod to any person who, after Event of Dofault occurs, ontars into and authenuicotes an
agroomant waiving that person’s right to noufication of safo. The requiraments of roasonabla notico shall ba met if such notica Is given bt
lezst ten {10) doys bofore tha umo ol tha sals or disposition. All expensas rolating to tho disposiion of the Collateral, including without
Iimitation the oxpenses of rotoking, holding, insuring, prepanng tor sale and soling the Collataral, shall bocome a part of the Indebtodness
socured by this Agreoment and shall be payable on demand, with interest at tho Note rate lrom date of exponditure until repaid.

Appoint Racelver. Lendar ahall hove the nght to hove a receiver appomted to take possession of all or any part of the Collataral, with tha
powar to protect and preserve the Collateral, to oparate the Collaterel precoding fareclosuro or sale, and to collect the rems lrom tho
Colintaral and apply the proceads, over and above tha cost of 1he recaivership, against tho Indgbladness Tho recoiver may serve without
bond if parmittad by law, Lendsr's nght 1o the appointmant of a rocemvar shall axist whether or not the apparant value of the Collataral
axcoeds the Indebtodnoss by a substantial amount Employment by Lendar shall not disqualily a person from serving as a rocaivar.

Collect Ravenues, Apply Accounts. Lender, aithas wself or through B receivor, may collect the paymonts, rents, ncome, snd revenuas from
tha Collataral Lendaor may st any time m Lender’s discration tranglor any Collateral into Londer's own name or that of Londer's nominao
and raceive the paymants, rents, ncomae, and ravenuas theroirom and hold 1tha same as secunty for tho Indebtedness or apply it to
payment of tha Indabtedness in such order of prefargnce as Londer may detorming insofar as tho Collateral conmists of accounts, ganaral
intongiblos,.msuranca policios, Instrumants, chattel paper, chosos In acuon, or similar proporty, Landor may demand, collect, recaipt for,
seltle, comprormise, acdjust, sua lor, loroclose, or reahze on tho Collateral as Lendar may determine, whaother or not Indobtednass or
Collatoral s then duo. For theso purposes, Lendar may, on bghall of and in the name of Grantor, recove, open and dispose of mail
addrossod to Grantor, change any addross to which mml and paymonts aro to bo sent, and andorsa notes, chacks, dralts, monay orders,
documants ol ttle, instrumonts and «tama porianing to paoyment, shipment, or storoge of any Collateral To faciitaie colloctuon, Lender
may notlly account dobtors ond obligors on any Collateral to make poymonts directly to Lender

Obtaln Daficlency _ If Lander choosos to sell any or all of tho Collnteral, Landar may obtain a judgmaent against Grantor for any dohciency
remuning on the Indobtedness duo to Lender after opplication of oll amounts recolved from the axercisa of the nghts provided in thia
Agrooment. Granior shall bo hiablo for a doficiancy even if the transaction described n this subsection is a salo of accounts or chattol
paper.

Qther Rights ond Remedles. Londer shall havo all the nghie and remedios of = securad creditor undder the prowisions of the Uniform
Commercia! Code, as may bo amendod Irom ume to ume. In acdditon, Lendar shall have and may oxorcisa any or all other rights and
ramadios 1t moy hava availabla ot law, in equity, or otharwiso

Etectlon of Romedias, Excop: as may be prohiitod by applicable law, all of Lender's nghts and ramedies, whother evidonced by this
Agraement, the Related Documents, or by any othar writing, sholl be cumulauve and may be exarcised singulorly or concurrently. Elaction
by Londer to pursua any ramody shall not exclude pursuit of any other romedy, and an eloction to make expendituras or to take action to
porform an obilgaton of Grantor undor this Agreamont, after Grantar's failura to porform, shail not affect Lander's right to declaro a delault
and oxorclse 1ts ramodios.

MISCELLANEOQUS PROVISIONS. Tha lollowing miscollaneous provisions are a part ol this Agreament

Amendmaents. This Agracmom, togethar with any Related Documents, constitutes the entlre understanding and agroomant of Ltho parties

* a8 to the matters set forth in this Agroement. No alteration of or amandmant o thig Agreament ghall ba offoctivo unless given In writing

and signad by tha porty or partias sought to be chargod or bound by tho alteration or smendment

Attornays' Feos: Expenses Grantor agroos to pay upon demand all of Lendar's costs ond gxponses, including Lender's ressonablo
attomaeys’ foos end Londer's legel expenses, incurred in connecuon wih the snforcement of this Agresment, Lender may hie or pay
somaone alge {0 help enforce this Agreemant, and Grantor shall pay tho coats and expenses ol such enforcemont Costs and expensas
include Londer's reasonablo attorneys’ faes and lagal oxpensos whaother or not thera is a lawsunt, including roosonable atiorneys® feos and
legal exponsos for bankruptcy procecdings hincluding efforts to modify or vacato any aulomatic stay or Injunction), sppoals, and any
anucipated post-judgmant collecuon services. Grentor also shall pay all court costs and such addluonal feos as may ba directed by the
court

Caption Headings Caption headings in this Agroomant arp for convenignce purposes only and are not to bo used to interpret or deline tho
prowsions of this Agraogmant

Governing Law This Agreement will be governed by tedaral law applicable to Lender and, 1o the axtent not preempted by federal law, the
laws of the State of Minnesota without ragard to its conflicts of law provisions. This Agresment has besn accepted by Lender In the State
of Minnosota.

No Waiver by Lendar Lendar shall not be deomed to have wmved any nghts under this Agrooment unless such waivar 18 given in wrlting
and signod by Lendar No delay or amission on tho pan of Londor in exarcising any right shall operate as a waiver of such nght or any
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other nght A waiver by Londer of & provision of this Agrooment shall not grejudice or constiiute a8 walvor of Lendor's nght othorwlise to
demand strict compliance with that provision or any other provision of this Agreement No pnor wawar by Lender, nor any course of
desling baiween Lender and Grantor, shall consutule a waiver of any of tandor's nghts or of any of Grantor's obligations as to any {uture
transactions Whenovar the congsem ot Lender 1s required under this Agraement, the gronting ol such consemt by Lender in any mnstanco
shall not constitute conunuing ¢onsent to subsequoant mstances where such consont Is raquirod ond i oll cases such consent may be
grantad or withhald in tha sole discreuon of Lander,

Notlces. Any notce required to be givan under this Agreameni shall ba given in wnung, and shall be affecuve whon actually dohiverod,
when actuslly racervad by telefacsimilo {unless otherwise roquired by law), when doposited with o nationally recognized overnight courier,
or, if mailed. whon deposited in the Unitad Stalos mai, as tirst class, cerufied or regsterec mail postage propmd, dwected to tho addressos
shown neps the heginming of ths Agreemant  Any party moy change ita addross for notices undar thus Agrosment by grang formal writtan
notice to the other parties, spocilying that the purposa of the nouce 18 to chango the party's address. For nouce purposas, Grantor agroes
10 keap Lender informed at oll umes of Grantor’s current address Unloss otharwisa provided or roquired by law, 1f thara 18 more than ona
Grantor, any nouco given by Londer to any Grontor 18 deemad to ba nolice given to all Grantors,

Power of Attormey. Grentor horeby oppoints Lender as Grantor's irrovocabio attorney-in-lact for tho purpose of axecuung any documenta
necessory 10 porfoct, amend, or 10 continug tho security intorast granted in this Agreomont or 10 demand termination of filings of othor
secured perties. Lander may at any uma, ond without furthar authonzation from Grantor, fila a carbon, photographic or other repraoduction
of any linancing statomant or ol this Agreement lor uso as 8 financing statemont, Grantor will ralmburge Lender for all oxponsas for the
perfaction and the continuation of tha porfection of Lender's security intorast in the Collateral.

Severabllity. I a court of compatant |unsdiction finds any provision ol this Agreaament to be illegal, nvalid, or unanforceablo sa to any
circumstanca, thal iinding shall not mako tho offending provision iflagal, Invalid, or unenforcoable as to any other circumstance If feasible,
the oflonding provison shall be considered madilied so that it bacomes legal, valid and entorgeable. I the offending provision £annot be so
moditied, it shall ba cansidored dolsted from this Agroement Unless ctherwliso roquired by law, tho illegality, invalidity, or unanforcaabllity
ol any provision ol this Agreemont sholl not atlect the legalny, vahidity or eniorcoabiity of any other provision ot this Agraement.

Successors and Assigns. Subject 1o any hmitations stated in this Agrasmemt on transfer of Grantor's intarost, this Agreament shall ba
binding upon and inura to the benaht of the parups, thalr successers and ossigns. If awnership of tha Collateral becomss vasted in a
persan athor than Grantor, Lendor, without notice to Grantor, may doal with Grantor’s succossors with roforenca to this Agreement and the
Indebtednass by way of forbeorance or oxiension without raleasing Grantor from tho obligetions of this Agreement or hability under the
Indabtadnass

Survival of Repressntations and Warrantles. All roprasantauons, wearranties, and agreementa made by Grantor in this Agroemant shall
survive tha oxocution and dolivery of this Agreamaent, shall be continuing in natura, and shall ramain in full lorca and offect unul such time
ns Grantor's Indebtadnass shall be pawd In full.

Time is of the Essence. Time 13 ot tha essence in the porformance of this Agreoment,

DEFINITIONS. The {ollowing cepralizad words ond terms shall have tho tollowing mosrings whon used in this Agreement  Unless speclfically
stated to tha contrary, oll referancos to dollar amounts shall moan amounts i lawfut monoy of the Unitad Statos of Amonca Words and tarms
used in the singulsr ghall include the plurel, and the plural shall inglude tho singular, as tha contoxt may require  Words and terms not otharwise
dehingd in this Agraemant shall hava tha maanings attributed to such terms in tho Uniform Commarcial Codo

Agreament Tha word "Agroeemont™ moans this Commerclal Sacurlty Agreamant, as this Commarcial Secunty Agroement may bo smendod
or modlliad trom ume to tma, togoather wath all axhibits and schodules atiachod 1o this Commarcial Socunty Agreemont irom tma to tme,

Borrowar. The word "Borrower™ means INDEPENDENT LOCOMOTIVE LEASING. L L.C. and includos all co-gignars and co-mahors sigring
the Nota and all thorr succassors and assigns.

Collateral The word “Collataral® maans all of Grantor's nght, title and interost in and to all the Collataral as dascribed in tho Collstaral
Dascription socton of this Agraomant.

Dofault Tha word "Default™ means 1ho Datault aot farth in this Agrosmaent in the section utled “Default”.

Environmental Laws The words "Environmental Lowa™ mean any and all stote, lodoral and local statutes, regulations and ordinances
ralating to tho protaction of human hoalth or tha anvironmant, including without lmtation tha Comprehansive Environmental Rosponse,
Compensauon, and Lisbiity Act of 1980, ns amended, 42 U.5 C Seoction 9601, et saq ["CERCLA™), tho Superiund Amendmaonts and
Reauthonzation Act ol 1988, Pub L No. 99-498 (*"SARA"), the Hazardous Materials Transportation Act, 49 U.S C. Soction 1801, at soq.,
tho Resourco Consarvauon and Recovery Act, 42 U S.C. Socuon 8801, ot seq ., or othar applicabls state or fadaral laws, rulas, or
rogulations ndoptod pursuant therato, or common law, and shall also include poliutants, contaminants, polychiorinated biphanyls, asbesioa,
uraa tormaldehydo, petroleumn and patrolaum products, and agncultural chamicals.

Event of Default Tho words “Event of Delault” moan any of the events ol dofoult set forth n thia Agreamamt in the dofeult soction of this
Agraamant

Greantos. Tho word "Grantor™ means INDEPENDENT LOCOMOTIVE LEASING, L L C..
Guarantor. The word "Guaranior® means any guarantor, suroty. or sccommaodatuon party of any or all of the Indobtadness.

Guaranty, The word "Guaranty® moana the guaranty from Guerantor to Londer, inciuding without limitation a gueranty of all or part of the
Noto.

Hazardous Subsiances. The woids "Hazardous Subsiancos™ mean materinis thai, becouse of thow quamny, Concontratinn ot physical,
chemical or infoctious cheractonsucs, may Causo Or pose 8 presant or potontial hazard 10 human health or the environmant whan
improperly used, trooted, stored, disposed of. goneratod, monufacturod, transportod or otherwise handled The words “Hozardous
Substances”® ora usod in thar very brogsdest sensa and include without hmitation any and all hazardous or toxic substances, matenals or
wasto as cdelined by or listed under the Environmonial Lawa. The term "Hazerdous Substances” also includas, without mitation, potrolaum
ond petrploum by-products or any (racuon thareol and eshoatos

Indebtednass. The word "Indobtadness™ moeans the indabiadnoss evidencad by the Nota or Refatod Documants. including all pnncipal and
intarest togother with pll other indebtodnoss and costs and exponsas for which Grantor 13 responsible under itue Agroomant or undor any of
the Relatad Documants.

Lender. The word "Lendar® moans Community Prida Bank, its succossors and assigns.

Note. Tho word “Note” means the Note dated Dacembor 21. 2012 and exacuted by INDEPENDENT LOCOMOTIVE LEASING, L.L C. in the
pringipal emount ot $202.325.00, together with all ronewals of, axtensions of, modilications of, relinancings ol, consolidations of, and
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substitutions for the nota ot cradn agreomant

Property. Tha word "Proporty™ means all of Grantor's nght, tla and intarest in and to all tho Property 85 descnbad in the “Collateral
Doscription™ sacuion ol this Agreaament,

Ralated Documents. The woids “Reloied Documenma®™ mean all promissory notes, crodit agreamants, loan agreaments, emvaronmantal
agroomants, guarantias, secunty agreaments, morigages, deads ot trust, secunty deeds, collateral mortgeges, and all other mnstruments,
agraomants and documents, whethar now or heroafter extsting, axecutod in connectian with the Indobtednoss.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS THIS AGREEMENT IS DATED DECEMBER 21, 2012.

GRANTOR.

INDEPENDENT LOCOMOTIVE LEASING, L L.C

By ) %’#;

MARK W  NESBIT, VICE PRESIDENT of
INDEPENDENT LOCOMOTIVE LEASING. L.L.C.

LENDER:

COMMUNITY PRIDE BANK

py D Hhag, Vice Pr”ldlm
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